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THIS CABLE LICENSE AGREEMENT (this “License” or “Agreement”) is entered into
by and between the Board of Selectmen of the Town of Walpole, as Issuing Authority for the
grant of the cable television license pursuant to the Massachusetts Cable Law, and Verizon New

WHE
Facilities through the installation of a Fiber to the Premise Telecommunications Network
(“FTTP Networ ”) in the Town which transmits Non-Cable Services pursuant to authority
granted by M.G.L. ¢. 166 and Title II, which Non-Cable Services are not subject to the
Massachusetts Cable Law or Title VI;

WHEREAS, the FTTP Network will occupy the Public Rights-of-Way within the Town,
and Licensee desires to use portions of the FTTP Network once installed to provide Cable
Services (as hereinafier defined) in the Town;

WHEREAS, Licensee submitted an application dated November 20, 2007, on Cable
Division Form 100 for a license to operate and maintain a Cable System in the Town;

WHEREAS, pursuant to 207 CMR 3.03(3), the Issuing Authority released an Issuing
Authority Report dated F ebruary 12, 2008, and Licensee submitted an amended application dated
March 3, 2008;

WHEREAS, pursuant to 207 CMR 3.03 (4), the Issuing Authority held a public hearing to
assess the qualifications of Licensee, and has found Licensee to be financially, technically and
legally qualified to operate the Cable System;

conditions,

NOW, THEREFORE, in consideration of the Issuing Authority’s grant of a License to
Licensee, Licensee’s promise to provide Cable Service to residents of the Town pursuant to the
terms and conditions set forth herein, and for other good and valuable consideration, the receipt
and the adequacy of which are hereby acknowledged,
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THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS:

1. DEFINITIONS

Except as otherwise provided herein, the definitions and word usages set forth in the
Communications Act are incorporated herein and shall apply in this Agreement. In addition, the
following definitions sha]] apply:

L1.  Access Channel: A video Channel, which Licensee shal] make available to
the Town without charge for non-commercial public, educational, or governmental use for the
transmission of Video Programming as directed by the Town or its designee.

1.2, Affiliate: Any Person who, directly or indirectly, owns or controls, is
owned or controlled by, or is under common ownership or contro] with, the Licengee,

14, Cable Division:  The Cable Television Division of the Massachusetts
Department of Telecommunications and Energy.

L5,  Cable Service or Cable Services: Shall be defined herein as it ig defined
under Section 602 of the Communicationg Act, 47 U.S.C. § 522(6).

1.6.  Cable System or System: Shall be defined herein as it ig defined under
Section 602 of the Communications Act, 47 US.C. § 522(7), meaning Licensee’s facility,
consisting of a set of closed transmission paths and associated signal generation, reception, and
control equipment that is designed to provide Cable Service, which includes video programming,
and which is provided to multiple Subscribers within the Town,

L7, Channel Shall be defined herein as it is defined under Section 602 of the
Communicationg Act, 47 U.S.C. § 522(4).

1.8.  CMR: The Code of Massachusetts Regulations.

1.9, Communicationg Act:  The Communications Act of 1934, as amended,
which includes the Cable Communications Policy Act of 1984, as amended by the Cable
Television Consumer Protection and Competition Act of 1992 and by the Telecommunications
Act of 1996,

1.10.  Control- The ability to exercise de facto or de Jure control over day-to-day
policies and operations or the management of Licensee’s affairs.

1.11. Educational Access Channel: An Access Channel] available for the use of
the local public schools in the Town,
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Agreement,

1.15. Government Access Channel: An Access Channe] available for yge of the
Issuing Authority.

extent that such Tevenues are derived from the operation of the Cable System to provide Cable
Service in the Town;

1.16.2. Bad debts written off by Licensee in the normaj course of jts
business, provided, however, that bad debt recoveries shall be included in Gross Revenues
during the period collected,;

1.16.3. Refunds, rebates or discounts made to Subscribers or other third
parties;

1.16.4. Any revenues classified, in whole or in part, as Non-Cable
Services revenye under federa] or State law including, without limitation, fevenue received from
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1.16.5. Any revenues which is recejved directly from the sale of
merchandise through any Cable Service distributed over the Cable System, notwithstanding that
any portion of such revenye which represents or can be attributed to a Subscriber fee or a
payment for the use of the Cable System for the sale of such merchandise (i.e., home shopping
channels) shall be included in Gross Revenues;

1.16.6. Revenues from the sale of Cable Services on the Cable System to
a reseller, when the reseller is required to pay cable license fees to the Town on the resale of such
Cable Services;

1.16.7. Any tax of general applicability imposed by a Town, State, federal
or any other governmenta] entity and required to be collected by Licensee and remitted to the
taxing entity (including, but not limited to, sales/use taxes and non-cable license fees);

1.16.8. Any revenues foregone as a result of the Licensee’s provision of
free or reduced cable or other communications services to any Person, including without
limitation, employees of Licensee and public institutions or other institutions as required or
permitted herein; provided, however, that such foregone revenue which Licensee chooses not to
receive in exchange for trades, barters, services or other items of valye shall be included in Gross
Revenues;

1.16.10. Program launch fees; and

1.16.11. Any fees or charges collected from Subscribers or other third
parties for the PEG Grant.

L17. Information Services: Shall be defined herein as it is defined under Section
3 of the Communications Act, 47 U.S.C. § 153(20).

1.18.  Internet Access Service: Dial-up or broadband access service that enables
Subscribers to access the Internet.

1.19.  Issuing 4 uthority: The Board of Selectmen of the Town of Walpole.

1.20.  License Fee: The payments to be made by the Licensee to the Town, which
shall have the meaning as set forth in M.G.L.c.1 66A, Section 9,

1.21.  Licensee: Verizon New England, Inc., and its lawful and permitted

Successors, assigns and transferees,
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1.22. Massachusetts Cable Law: Chapter 166A of the General Laws of the
Commonwealth of Massachusetts.

1.23. Non-Cable Services: Any service that does not constitute the provision of
Video Programming directly to multiple Subscribers in the Town including, but not limited to,
Information Services and Telecommunications Services.

1.24. Normal Business Hours:  Those hours during which most similar
businesses in the community are open to serve customers. In all cases, “normal business hours”
must include some evening hours at least one night per week and/or some weekend hours,

the control of the Licensee include, but are not limited to, special promotions, pay-per-view
events, rate increases, regular peak or seasonal demand periods, and maintenance or rebuild of the
Cable System. See 47 C.F R. § 76.309(c)(4)(ii).

1.26. PEG: Public, educational, and governmenta.

1.27. PEG Channel: Shall have the meaning set forth in Section 5.1.1 of this
Agreement.

1.28.  Person: An individual, partnership, association, joint stock company, trust,
corporation, or governmental entity.

1.29.  Prime Rate: The prime rate of interest as published in the Wall Street
Journal.

1.30.  Public Access Channel: An Access Channel available for the use by the
residents in the Town.

1.31.  Public Rights-of-Way: The surface and the area across, in, over, along,
upon and below the surface of the public streets, roads, bridges, sidewalks, lanes, courts, ways,
alleys, and boulevards, including, public utility easements and public lands and waterways used as
Public Rights-of-Way, as the same Now or may thereafter exist, which are under the jurisdiction or
control of the Town. Public Rights-of-Way do not include the airwaves above a right-of-way with
regard to cellular or other nonwire communications or broadcast services.

1.32. Service Area: Al portions of the Town where Cable Service is being
offered, being the entire Town of Walpole, as outlined in Exhibit A,

1.33. Service Date: The date that the Licensee first provides Cable Service on a
commercial basis directly to multiple Subscribers in the Town. The Licensee shall memorialize
the Service Date by notifying the Issuing Authority in writing of the same, which notification shall
become a part of this License,
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1.35.  State: The Commonwealth of Massachusetts.

1.36.  Subscriber: A Person who lawfully receives Cable Service of the Cable
System with Licensee’s eXpress permission,

1.37. T elecommunicationg Facilities: Licensee’s existing Telecommunications
Services and Information Services facilities, including the FTTP Network.

1.38. T elecommunication Services: Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. § 153(46).

1.40. Title vy Title VI of the Communicationg Act, as amended.
141, Town: The Town of Walpole.
1.2, 7 ransfer of the License:

1.42.1. Any transaction in which:

1.42.1.2 the rights held by Licensee under this License are
transferred or assigned to another Person or group of Persons.

Transfer of this License shall not include transfer of an ownership or other interest in Licensee to
the parent of Licengee Or to another Affiliate of Licensee; transfer of an interest in this License or
the rights held by the Licensee under the License to the parent of Licensee or to another Affiliate

1.43.  Video Programming: Shall be defined herein as it is defined under Section
602 of the Communications Act, 47 U.S.C. § 522(20).
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2. GRANT OF AUTHORITY:; LIMITS AND RESERVATIONS

21.  Gram of Authority: Subject to the terms and conditions of this Agreement
and the Massachusetts Cable Law, the Issuing Authority hereby grants the Licensee the right to
OWn, operate and maintain 3 Cable System along the Public Rights—of-Way within the Town, in
order to provide Cable Service, Notwithstanding any provision of this License, unlesg otherwise
permitted by federa] or State law, the Licensee may not provide Cable Service over the Public

to the contrary herein, this License Is subject to and shall be governed by all applicable provisions
of federal and State law as they may be amended, including but not limited to Title V] and the
Massachusetts Cable Law,
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2.6.  No Waiver:

a waiver of compliance or performance by the Issuing Authority, nor to excuse Licensee from
complying or performing, unless such right or such compliance or performance has been
specifically waived in writing,

right under this License or applicable law, or to require performance under this License, shall not

2.7.  Construction of Agreement:

2.7.1. The provisions of this License shall be liberally construed to
effectuate their objectives.

2.7.2. Nothing herein shall be construed to limit the scope or applicability
of Section 625 of the Communications Act, 47 U.S.C. § 545.

2.8.  Police Powers: Nothing in this License shall be construed to prohibit the
reasonable, necessary and lawful exercise of the Town’s police powers. However, if the
reasonable, necessary and lawful exercise of the Town’s police powers results in any material
alteration of the terms and conditions of this License, then the parties shall modify this License to
the mutual satisfaction of both parties to ameliorate the negative effects on the Licensee of the
material alteration. If the parties cannot reach agreement on the above-referenced modification to
this License, then the parties agree to submit the matter to binding arbitration in accordance with
the commercial arbitration rules of the American Arbitration Association. This Section 2.8 shall

be subject to the procedural requirements of 207 CMR 3.07.

3. PROVISION OF CABLE SERVICE

3.1.  Service Area:

3.1.1. Service Area: The Licensee shall offer Cable Service to significant
number of residents in the Service Area, and may make Cable Service available to businesses in
the Service Area, within twelve (12) months of the Service Date, and shall offer Cable Service to
all residential areas of the Service Area within four (4) years of the Service Date, except: (A) for
periods of Force Majeure; (B) for periods of delay caused by the Town; (C) for periods of delay
resulting from the Licensee’s inability to obtain authority to access rights-of-way in the Service

under reasonable terms and conditions after good faith negotiation, as determined by the
Licensee; and (F) in areas, developments or buildings where the Licensee is unable to provide
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Cable Service for technical reasons or which require non-standard facilities which are not
available on a commercially reasonable basis.

n
connections that exceed three hundred (300) feet and actya] costs incurred to connect any non-
residential dwelling unit Subscriber.

4. SYSTEM FACILITIES

4.1.  System Characteristics: Licensee’s Cable System shall meet or exceed the
following requirements:

4.1.1. The System shall be designed and Constructed with an injtia] digital
carrier passband between 54 and 863 MHz,

4.1.2. The System shall be designed to be an active two-way plant for
subscriber interaction, if any, required for the selection or use of Cable Service.

4.3. Emergency Alert System: Licensee shall comply with the Emergency Alert
System (“EAS”) requirements of the FCC in order that emergency messages may be distributed
over the System.
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S. PEG SERVICES AND SUPPORT

5.1.  PEG Ser Aside; Interconnection

5.1.1. In order to ensure universal availability of PEG programming,
Licensee shall provide capacity on its Basic Service tier for three (3) Channels for Public Access,
Educational Access and Government Access (collectively, “PEG Channels™).

5.1.2. The Issuing Authority hereby authorizes Licensee to transmit such
programming within and without the Town’s Jurisdictional boundaries. Licensee specifically

5.1.3. The Licensee shall interconnect its Cable System with the existing
cable operator at 99 Old Post Road, Walpole, MA to acquire the collective PEG Channels. The
Licensee shall negotiate in good faith with existing cable operator respecting reasonable,
mutually convenient, cost-effective, and technically viable interconnection points, methods,
terms and conditions. The Licensee and the existing cable operator shall negotiate the precise
terms and conditions of an interconnection agreement. The Licensee shall have one hundred
eighty (180) days from the Effective Date to negotiate an interconnection agreement, provided
that the Issuing Authority shall grant a reasonable extension of time if the Licensee provides the
Issuing Authority with an explanation of the delay, and the Licensee may agree to additional
time). The Issuing Authority shall use its best efforts to facilitate these negotiations. The
Licensee shall have an additional one hundred eighty (180) days from the execution of said
interconnection agreement to complete the interconnection and begin providing PEG
programming to its subscribers in the Town.

5.1.3.1. If no agreement is reached with the existing cable
operator within the time frame set forth in Section 5.1.3, then the Issuing Authority may, at its
option, notify the Licensee in writing that it may connect its Cable System to equipment owned
by the Town or its access designee to transmit PEG Access Programming originated at the

(Town Hall), and 275 Common Street (Walpole High School). The Licensee shall, at Licensee’s
cost, make such connections at the above designated locations within one hundred and eighty
(180) days of receipt of written notification from the Issuing Authority, provided that the Issuing
Authority shall cooperate with the Licensee's efforts pursuant to this Section 5.1.3, and provided
further that the Issuing Authority or its access designee shall cooperate with the Licensee with
respect to such PEG Access connection, including, without limitation, providing Licensee with
reasonable access, sufficient space, adequate electrical power, viable cable pathways, and
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locations to Subscribers. The Issuing Authority and the Licensee shall work together in good
faith to resolve any interconnection issues.

5.2.  PEG Grant and PEG Access Support

5.2.1. Licensee shall provide a facilities and equipment grant to the Town
or its designee to be used for the support of the production of local PEG programming (the “PEG
Grant”). The PEG Grant provided by Licensee hereunder shall be Five Hundred Twenty
Thousand One Hundred Dollars ($520,100), payable as follows: One Hundred Eighty Four
Thousand One Hundred Dollars ($184,100) within one hundred twenty (120) days of the
Effective Date and fourteen annual payments of Twenty Four Thousand Dollars ($24,000),
payable on or before the first (1*) through fourteenth (14™) anniversaries of the Effective Date..

5.2.2. Licensee shall provide payments to the Town or its designee to be
used to support ongoing operations of PEG access programming (the “PEG Access Support™).
Such payment shall be used by the Town or its designee solely for personnel, operating and other
related expenses incurred in connection with PEG access programming operations. Subject to
the limitations in Section 6.2, the PEG Access Support provided by Licensee shall be five
percent (5%) of Licensee’s annual Gross Revenues to be paid pursuant to Section 5.2.3 below.
Each such payment shall be accompanied by a general statement of the tota] amount of Gross
Revenue subject to the fee and the total fee amount due.

5.2.3. The PEG Access Support payments (Section 5.2.2) shall be made
no later than forty-five (45) days following the end of each calendar quarter. Licensee shall be
allowed to submit or correct any payments that were incorrectly omitted, or shall be refunded
any payments that were incorrectly submitted, in connection with the quarterly remittances
within ninety (90) days following the close of the calendar year for which such payments were
applicable. For purposes of the PEG Access Support payment, the period for determining Gross
Revenues shall be the preceding calendar quarter. If Cable Services subject to the calculation of
Gross Revenues are provided to Subscribers in conjunction with Non-Cable Services, the amount
of such revenue included in the calculation of Gross Revenues shall be only the value of the
Cable Services, as reflected on the books and records of Licensee in accordance with FCC or
State rules, regulations, standards or orders.

5.3.  PEG Operations. The Issuing Authority or its designee access corporation
shall require all local producers and users of any of the PEG facilities or Channels to agree in
writing to authorize Licensee to transmit programming consistent with this License. In
accordance with Section 638 of the Communications Act (47 U.S.C. § 558), the Licensee shall
not incur any liability arising from or in connection with the use of a PEG facility or Channel.

5.4.  Recovery of Costs. To the extent permitted by federal law, the Licensee
shall be allowed to recover the costs of the PEG Grant, the PEG Access Support and any other
costs arising from the provision of PEG services and INET-related payments from Subscribers
and to include such costs as a separately billed line item on each Subscriber’s bill. Without
limiting the foregoing, if allowed under State and federal laws, Licensee may externalize, line-
item, or otherwise pass-through interconnection costs to Subscribers.

Town of Walpole 11
Verizon New England Inc. Final License April 30,2008






